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the comment expressly applies this rule to the case where
"an agent of a corporation makes an agreement on behalf
of the corporation which he was directed to make" 5 "the
law of the state where the agreement is made determines
whether the corporation is bound thereby. . . ." While the
only added harmless example has no bearing on the question,
the provisions of the Restatement seem to result in the rule
that the authority of the board of directors, president, and
other officers is governed by the law of the state where the
contract with the third party is "made."
To understand the origin of this doctrine is easier than
to approve of it. So long as the constitutional documents
were the exclusively determinative expression of the au-
thority of directors, fairly consonant interpretation of their
provisions could be expected in all common law courts. With
uniform substantive law, no conflicts rule is needed. The
situation, however, has changed somewhat, even among the
sister states of the Union, as a result of statutory modifica-
tions of the formerly uniform rule, as well as through varia-
tions in court practice. For example, the old rule that the
president of a corporation has no privileged power except one
conferred expressly by the charter or by-laws, has been sub-
stantially modified in many jurisdictions, but not in all, and
the alterations are different enough to create an "Alabama
rule," an "Arizona rule," an "Arkansas rule," and so forth.
Should a Chicago court in the case of a New York corporation
contracting in Illinois follow its own "Illinois rule"? While
in interstate cases this difficulty may often be evaded by
assuming the contract to have been made at the office of
the officer representing the corporation, the problem presents
itself unequivocally where a corporation of the German
type enters into transactions by means of one of its directors
at a place in the United States. Should the president of such
a corporation be regarded as unauthorized, for the only